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AMENDED  AND  RESTATED 
COOPERATION  AGREEMENT 
FOR 
PLANNED  DEVELOPMENT  AREA  NO.  34 
RDGGLES  CENTER 
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AGREEMENT  made  as  of  the  31st  day  of  May,  1991  by  and  between 
the  BOSTON  REDEVELOPMENT  AUTHORITY,  a  body  politic  and  corporate 
created  pursuant  to  Chapter  652  of  the  Acts  of  1960,  as  amended, 
acting  in  its  capacity  as  the  planning  board  for  the  City  of 
Boston  (the  "Authority")  and  RUGGLES  CENTER  JOINT  VENTURE,  a 
Massachusetts  general  partnership  consisting  of  Metropolitan 
Structures,  an  Illinois  general  partnership,  Columbia  Plaza 
Associates,  a  Massachusetts  general  partnership,  and 
Metropolitan/Columbia  Plaza  Venture,  a  Massachusetts  general 
partnership,  its  successors  and  assigns  (the  "Applicant"). 

WHEREAS,  Metropolitan/Columbia  Plaza  Venture,  a  Massachusetts 
general  partnership  ("MCPV"),  has  been  designated  by  the  Authority 
to  undertake  the  development  of  a  certain  parcel  of  land 
designated  as  Southwest  Corridor  Parcel  13  ("Parcel  IS")  in 
Roxbury  and  a  certain  parcel  of  land  designated  as 
Kingston/Bedford/Essex  ("KBE  Parcel")  in  downtown  Boston  under  the 
Parcel-to-Parcel  Linkage  Program  Project  1,  a  program  being 
pursued  by  the  City  and  the  State; 
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WHEREAS,  MCPV  has  formed  the  Applicant  and  Kingston  Bedford 
Joint  Venture  ("KBJV")  for  the  purposes  of  developing  Parcel  13 
and  the  K3E  parcel,  respectively,  in  the  Parcel-to-Parcel  Linkage 
Program  Project  1; 

WHEREAS,  the  Applicant  submitted  to  the  Authority  an 
application  for  a  Planned  Development  Area  Master  Plan  and 
Development  Impact  Project  Plan  for  Parcel  18  being  bounded  by 
Tremont  Street,  Ruggles  Street,  Melnea  Casa  Boulevard  and  land 
owned  by  the  Massachusetts  Bay  Transportation  Authority  (the 
"Site"),  as  more  particularly  described  in  Exhibit  A  attached 
hereto; 

WHEREAS,  the  Applicant  proposes  to  construct  on  the  Site  a 
mixed-use  development,  including  the  construction  of  up  to  five 
multi-story  buildings  (the  "Project")  including  one  or  more  of  the 
uses  set  forth  in  the  Master  Plan  (as  hereinafter  defined); 

WHEREAS,  the  Applicant  is  currently  negotiating  a  Sale  and 
Construction  Agreement  with  the  Authority  and  the  Massachusetts 
Bay  Transportation  Authority  for  acquisition  by  the  Applicant  of 
those  portions  of  the  Site  required  for  development  of  the  Project: 
(as  such  may  be  amended  from  time  to  time  the  "Sale  Agreement"); 

WHEREAS^  the  Applicant  entered  into  a  Memorandum  of 
Understanding  regarding  community  benefits  (the  "Community 
Benefits  Memorandum")  with  KBJV,  the  Authority,  the 
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Chinatown/South  Cove  Neighborhood  Council  (the  "Neighborhood 
Council")  and  the  Parcel  18+  Development  Task  Force  (the  "Tas)< 
Force") ; 

WHEREAS,  the  Applicant  proposes  to  develop  the  Site  in  one  or 
more  phases  (each  such  phase  being  referred  to  herein  as  "Phase") 
and  submitted  to  the  Authority  for  its  approval  the  Development 
Plan  for  the  first  phase  of  the  Site  ("Phase  1"); 

WHEREAS,  the  Authority  has  approved  thf  Master  Plan  and 
Development  Impact  Project  Plan  (as  such  may  be  amended  from  time 
to  time,  the  "Master  Plan")  for  Planned  Development  Area  No.  34 
(the  "PDA")  and  the  Development  Plan  for  Planned  Development  Area 
No.  34  (as  such  may  be  amended  from  time  to  time,  the  "Development 
Plan")  for  Phase  1  of  the  Project  by  vote  of  the  Authority  on 
June  29,  1989  (the  "Vote"),  after  a  public  hearing  at  its  meeting 
held  on  June  29,  1989,  notice  of  which  was  published  in  The  Boston 
Herald  on  June  22,  1989,  a  certified  copy  of  which  Vote  is 
attached  hereto  as  Exhibit  B; 

WHEREAS,  the  Authority  and  the  Applicant  entered  into  a 
Cooperation  Agreement  for  Planned  Development  Area  No.  34  Ruggies 
Center  dated  September  11,  1989  (the  "Cooperation  Agreement"); 

WHEREAS,  Chapter  443  of  the  Acts  of  1990  of  the  Commonweal-h 
of  Massachusetts  (the  "Act")  requires  that  the  Cooperation 
Agreement  be  amended  to  include  the  provisions  of  Section  2, 
regarding  net  operating  income.  Section  4A  and  Section  6  thereof; 
and 
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WHEREAS,  the  Authority  and  the  Applicant  wish  to  amend  and 
restate  the  Cooperation  Agreement  to  reflect  requirements  of  the 
Act  and  certain  other  agreements  between  the  parties. 

NOW,  THEREFORE,  in  consideration  of  the  mutual  covenants  and 
agreements  herein  contained,  the  parties  agree  as  follows: 

1.  The  Authority  petitioned  the  Zoning  Commission  of  the 
City  of  Boston  on  behalf  of  the  Applicant  to  designate  the  Site  as 
a  Planned  Development  Area. 

2.  The  Applicant  will,  subject  to  Paragraph  23  of  this 
Agreement,  proceed  with  planning  and  design  for  the  Site  in  a 
manner  consistent  with  the  development  concept,  land  uses  and 
density  contemplated  in  the  Master  Plan  and  proceed  with  the 
development  of  Phase  1  in  a  manner  consistent  with  the  Development 
Plan  for  Phase  1,  subject  to  the  Environmental  Reviews  set  forth 
in  Paragraph  4  and  the  Development  Review  Process  set  forth  in 
Paragraph  7.   Copies  of  the  Master  Plan  and  the  Development  Plan 
for  Phase  1  as  approved  by  the  Vote  are  attached  hereto  as 
Exhibits  C  and  D,  respectively. 

3.  It  is  anticipated  that  the  Applicant,  acting  pursuant  to 
Section  3-lA  of  the  Boston  Zoning  Code  (the  "Code"),  will  submit 
to  the  Authority  for  the  Authority's  approval  one  or  more 
additional  development  plans  for  the  Site  (the  "Development 
Plans").  The  Authority  acknowledges  that  it  has  completed  its 
review  only  in  connection  with  the  Master  Plan  and  the  Development 
Plan  for  Phase  1  and  that  amendments  to  the  Master  Plan  and  the 
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Development  Plan  and  one  or  more  additional  Development  Plans, 
including  a  new  Development  Plan  for  Phase  1,  may  be  submitted  for 
Authority  review  and  approval.   It  is  intended  that  this  Agreement 
satisfies  the  requirement  under  Section  50-16.4  of  the  Boston 
Zoning  Code  that  an  agreement  has  been  entered  into  with  the 
Authority  establishing  use  and  dimensional  controls  as  specified 
in  the  Development  Plans. 

4.  The  Applicant  and  the  Authority  h^'reby  agree  that  the 
Authority  has  submitted  the  draft  Environmental  Impact  Report  for 
the  Site  and  further  agree  that  the  Applicant  has  submitted  the 
final  Environmental  Impact  Report  for  the  Site.   In  connection 
with  the  development  of  each  Phase,  the  Applicant  will  conduct  any 
additional  environmental  reviews  related  to  each  Phase  reasonably 
requested  by  the  Authority  ("Environmental  Reviews")  in  accordance 
with  the  Authority's  "Development  Review  Procedures"  dated  1985, 
revised  1986,  which  is  attached  hereto  as  Exhibit  E  ("Development 
Review  Procedures").   The  Authority  may  require  the  Applicant  to 
take  all  practical  measures,  including,  without  limitation,  all 
reasonable  economical  measures  consistent  with  the  scope  of  the 
proposed  development  of  the  Project  as  presently  conceived  to 
mitigate  potential  damage  to  the  environment  identified  in  the 
final  Environmental  Impact  Report. 

5.  The  Applicant  shall  submit  a  Traffic  Maintenance  Plan 
("TMP")  for  the  Project  to  the  Commissioner  of  Transportation  of 
the  City  of  Boston  prior  to  issuance  of  a  building  permit  for 
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Substantial  Construction  (as  defined  below)  of  the  initial  Phase. 
The  TMP  will  identify  construction,  traffic,  and  parking  impacts 
and  specify  mitigating  measures  to  be  implemented  during  the 
construction  of  the  Project  that  are  reasonably  satisfactory  to 
the  Commissioner  of  Transportation.   For  purposes  of  this 
Agreement,  "Substantial  Construction"  shall  mean  excavation, 
foundation  and  construction  work  on  the  Project,  but  shall  not 
include  demolition,  removal  of  oil,  gasoline  tanks  or  hazardous 
wastes,  or  the  conduct  of  borings,  soils  investigations  or  similar 
activities  whether  or  not  the  same  require  the  issuance  of  a 
building  permit  or  partial  building  permit. 

6.  The  Applicant  has  submitted  a  Transportation  Access  Plan 
("TAP")  for  the  Project  to  the  Commissioner  of  Transportation. 
The  TAP  identifies  traffic  and  parking  impacts  of  the  Project  and 
specifies  mitigating  measures  that  are  reasonably  satisfactory  to 
the  Commissioner  of  Transportation. 

7.  The  Applicant  and  the  Authority  hereby  agree  that  the 
development  review  process  required  by  the  Development  Plans  to  be 
observed  by  the  parties  ("Development  Review  Process")  shall  be  as 
set  forth  in  the  Development  Review  Procedures,  including  reviews 
of  the  Development  Concept,  Schematic  Review,  Design  Development 
and  Contract  Documents.   The  Applicant  and  the  Authority  hereby 
further  agree  that,  as  mutually  agreed  upon  by  the  parties,  the 
Development  Review  Process  may  be  undertaken  separately  for  each 
of  the  Phases  to  be  constructed  on  the  Site.   Capitalized  terms 


-6- 


used  and  not  defined  herein  shall  have  the  meanings  ascribed  to 
them  in  the  Development  Review  Procedures. 

8.  The  Applicant  has  contracted  with  Stull  &  Lee,  Inc.  to 
provide  design  assistance  and  master  planning  for  the  Master  Plan 
and  related  documentation.   It  is  currently  contemplated  that 
Stull  &  Lee,  Inc.  shall  also  provide  drawings  and  specifications 
for  Phase  1  in  accordance  with  the  Development  Plan. 

9.  The  Authority  hereby  approves  thp  Applicant's  submission 
of  the  Conceptual  Plans  for  the  Project,  which  Plans  are  attached 
as  Exhibit  D  to  the  Master  Plan. 

10.  Throughout  the  Development  Review  Process  discussed  in 
Paragraph  7  above  and  in  connection  with  the  development  of  each 
Phase,  the  Applicant  will  submit  to  the  Authority  the  submissions 
required  by  the  Development  Review  Process,  subject  to  the  terms 
of  the"  Sale  Agreement.   It  shall  be  the  Applicant's  responsibility 
to  notify  the  Authority  of  proposed  material  deviations  from 
drawings  and  specifications,  any  contract  addenda  and  any  change 
orders  (such  terms  being  defined  in  the  Development  Review 
Procedures  and  the  Sale  Agreement)  in  accordance  with  the 
Development  Review  Procedures,  subject,  however,  to  the  terms  of 
the  Sale  Agreement.   The  Authority  shall  approve  or  disapprove  of 
the  submissions  of  the  Applicant  in  accordance  with  the 
Development  Review  Procedures,  subject  to  the  terms  of  the  Sale 
Agreement.   The  Authority  may  waive  such  of  its  procedures  and 
requirements  as  it  deems  appropriate  in  accordance  with  the  terms 


-7- 


of  the  Sale  Agreement.   The  building(s)  contemplated  by  the  Mascer 
Plan  shall  be  deemed  completed  and  the  Authority  shall  issue  to 
the  Applicant  Certificates  of  Completion  for  the  Project  in 
accordance  with  the  terms  of  the  Sale  Agreement. 

11.  A  separate  Development  Review  Process  shall  be 
undertaken  for  each  Phase  conforming  to  the  process  described  in 
Paragraph  7  hereof.   A  violation  of  the  Development  Review  Process 
with  respect  to  a  particular  Phase  shall  no*-  be  considered  a 
violation  of  the  Development  Review  Process  with  respect  to  any 
other  Phase  which  has  been  purchased  or  leased  by  the  Applicant 
prior  to  the  occurrence  of  said  violation. 

The  Authority  will,  once  Development  Plans  for  a  particular 
Phase  or  Phases  have  been  approved,  informally  advise  the 
Applicant  concerning/  and  will  actively  cooperate  with  and 
publicly  support,  the  Applicant's  efforts  to  obtain  from  the 
appropriate  municipal,  state  and  federal  bodies  and  agencies  all 
such  permits,  licenses  and  approvals,  and  exceptions,  variances 
and  other  departures  from  the  normal  application  of  the  applicaole 
zoning  and  building  codes  and  other  ordinances  and  statutes,  whicn 
may  be  necessary  or  convenient  in  order  to  carry  out  the 
development  of  the  Site  in  the  most  expeditious  and  reasonable 
manner. 

12.  The  Authority  acknowledges  that  the  Applicant  will  rely 
on  the  Authority's  approval  of  the  development  concept,  land  -ses 
and  density  contemplated  in  the  Master  Plan  and  the  Development 
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Plan  for  Phase  1  during  the  preparation  and  submission  of 
additional  Development  Plans,  and  in  connection  with  other 
planning,  design,  financing  and  construction  of  the  Project.   The 
Authority  also  acknowledges  that  the  Applicant  will  expend 
considerable  time,  effort  and  financial  resources  to  produce  one 
or  more  additional  Development  Plans  and  to  construct  the 
infrastructure  required  in  connection  with  the  Project.   Since 
Section  3-lA  of  the  Code  provides  that  no  vTrk  can  proceed  on  a 
project  on  the  basis  of  an  approved  master  plan  unless  and  until  a 
subsequent  development  plan  for  the  proposed  work  has  been 
approved  by  the  Authority  and  the  Zoning  Commission,  the  Authority 
acknowledges  that  if  the  Development  Plans  are  consistent  with  the 
development  concept,  land  uses  and  density  contemplated  in  the 
Master  Plan,  then  the  Authority  will,  subject  to  the  Applicant's 
cooperation  with  the  Authority  in  the  Development  Review  Process 
and  Environmental  Review,  expeditiously  process  the  additional 
Development  Plans  for  subsequent  Phases  submitted  by  the  Applicant 
and  publicly  support  the  approved  Development  Plans. 

13.   The  Applicant  anticipates  commencing  construction  of  the 
first  phase  of  the  Project  in  1992,  with  completion  anticipated  by 
the  end  of  1993.   Subsequent  buildings  on  the  Site  will  be 
constructed  thereafter.   After  construction  has  commenced  on  the 
Site,  and  provided  that  work  within  the  PDA  has  commenced  and  is 
diligently  proceeding,  the  Authority  will,  within  30  days  of  a 
request  by  the  Applicant,  file  with  the  Building  Commissioner  of 
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the  City  of  Boston  a  certificate  pursuant  to  Section  6A-1  of  the 
Code  indicating  that  work  within  the  PDA  has  commenced  and  is 
diligently  proceeding. 

14.   The  Applicant  will  contribute  the  amounts  described  in 
subparagraph  (a)  below  (the  "Funds")  (1)  to  the  Community 
Development  Trust  (the  "Trust"),  a  Massachusetts  charitable  trust 
to  be  established  by  the  Authority  with  the  input  of  the 
Neighborhood  Council  and  the  Task  Force  foi  the  purpose  of 
administering  a  Community  Development  Fund  consisting  of  the  Funds 
(the  "Community  Development  Fund"),  or  (2)  to  the  Authority  as 
escrow  agent  pending  formation  of  the  Trust,  if  the  Trust  has  not 
been  established  when  any  of  the  Funds  become  payable.   In  the 
event  any  of  the  Funds  are  paid  to  the  Authority  in  accordance 
with  the  foregoing,  the  Authority  shall  (x)  hold  the  Funds  in 
escrow  in  a  money-market  interest-bearing  account  for  the  benefit 
of  the  Trust  and  (y)  pay  the  Funds,  together  with  all  interest 
thereon,  to  the  Trust  promptly  after  formation  of  the  Trust.   The 
Funds  generated  pursuant  to  subparagraph  (a)  below  shall  be 
distributed  one-half  (1/2)  for  the  benefit  of  the  Chinatown 
community  and  one-half  (1/2)  for  the  benefit  of  the  Roxbury 
community.  There  will  be  neighborhood  participation,  including 
Chinatown  and  Roxbury  representatives,  in  the  formation, 
operation,  and  function  of  the  Community  Development  Fund.   The 
portion  of  the  Community  Development  Fund  to  be  distributed  for 
the  benefit  of  the  Roxbury  community  shall  be  administered  by  the 
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Roxbury  Trust  Fund  Committee  (as  defined  in  the  Act).   The  portion 

of  the  Community  Development  Fund  to  be  distributed  for  the 

benefit  of  the  Chinatown  community  shall  be  administered  by  the 

Chinatown  Trust  Fund  Committee  (as  defined  in  the  Act). 

(a)   With  respect  to  each  Phase  of  the  Project,  the  Applicant 

shall  make  the  following  payments: 

(i)       Ten  percent  (10%)  of  the  developer's  fee  to  be  paid 
on  the  earlier  of  (w)  twenty-four  (24)  months  after 
the  issuance  of  a  Certificate  of  Occupancy  for  the 
entire  shell  of  the  Phase  (the  "Phase  Certificate 
of  Occupancy");  (x)  the  achievement  of  ninety 
percent  (90%)  occupancy  of  the  Phase;  (y)  the  date 
of  closing  on  the  Permanent  Financing  (as  defined 
in  subparagraph  (b)  below)  of  the  original  loan  or 
loans  for  acquisition  and  development  of  the  Phase; 
or  (2)  the  date  of  closing  on  the  Phase  Sale  (as 
defined  in  subparagraph  (c)  below). 

(ii)      Ten  percent  (10%)  of  the  Net  Operating  Income  of 
the  Phase  received  by  the  Applicant  to  be  paid  no 
later  than  June  1  of  each  year  with  respect  to  the 
previous  calendar  year,  where  Net  Operating  Income 
is  equal  to  gross  income  from  all  sources  for  such 
year  ("Gross  Income")  minus  the  sum  of  (w)  all 
operating  expenses  for  such  year  including,  but  not 
limited  to,  costs,  fees  and  expenses  for  real 
estate  taxes,  utilities,  administrative  and 
professional  services,  maintenance,  operations, 
management,  marketing,  insurance  and  reserves 
("Operating  Expenses");   (x)  debt  service  payable 
with  respect  to  the  Phase  for  such  year  ("Debt 
Service"),  (y)  a  return  on  the  equity  invested  in 
the  Phase  by  the  Applicant,  as  such  equity  is 
reduced  or  augmented  from  time  to  time,  at  an 
interest  rate  of  five  percent  (5%)  per  annum  above 
the  interest  rate  of  the  "Applicant's  financing  for 
the  Phase  ("Return"),  and  (z)  the  equity 
contributed  directly  or  indirectly  to  the  Phase  by 
the  Applicant,  as  such  equity  is  reduced  or 
augmented  from  time  to  time  ("Equity").   For  all 
purposes  under  this  Paragraph  14,  to  the  extent 
that  the  Applicant  does  not  realize  its  Return  at 
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any  given  time,  such  Return  shall  accrue  and  be 
added  to  Equity;  the  Applicant  shall  also  receive 
its  Return  prior  to  the  reduction  of  Equity.   The 
foregoing  is  illustrated  by  the  following: 

Net  Operating  Income  =  Gross  Income  - 

(Operating  Expenses  +  Debt  Service  +  Return  ■••  Equity) 

Amount  to  be  Paid  =  10%  x  Net  Operating  Income 

(iii)     Ten  percent  (10%)  of  the  Net  Refinancing  Proceeds 

from  the  Phase  to  be  paid  on  the  date  of  closing  on 
any  Refinancing  (as  defined  in  subparagraph  (d) 
below),  where  Net  Refinancing  Proceeds  is  equal  to 
all  cash  proceeds  received  by  the  Applicant  from 
such  Refinancing  ("Refinancing  Proceeds")  minus  the 
sum  of  (w)  all  outstanding  debt  on  the  Phase 
("Debt"),  (X)  all  costs,  fees  and  expenses  of  the 
Refinancing  transaction  including,  but  not  limited 
to,  costs,  fees  and  expenses  for  brolcerage, 
appraisal,  legal,  engineering,  and  professional 
services,  prepayment  penalties  on  existing  debt, 
loan  origination,  recording  and  bank  applications 
("Refinancing  Costs"),  (y)  Return  and  (z)  Equity. 
The  foregoing  is  illustrated  by  the  following: 

Net  Refinancing  Proceeds  =  Refinancing  Proceeds  - 
(Debt  +  Refinancing  Costs  +  Return  +  Equity) 

Amount  to  be  Paid  =  10%  x  Net  Refinancing  Proceeds 

(iv)      Ten  percent  (10%)  of  the  Net  Resale  Proceeds  from 
the  Phase  to  be  paid  on  the  date  of  the  applicable 
Phase  Sale  where  Net  Resale  Proceeds  is  equal  to 
all  cash  proceeds  received  by  the  Applicant  from 
such  sale  ("Resale  Proceeds")  minus  the  sum  of  (v) 
Debtr  (w)  debt  service  payable  with  respect  to  cr.e 
Phase  for  the  calendar  year  during  which  such  sale 
occurs  ("Current  Debt  Service"),  (x)  all  costs, 
fees  and  expenses  of  the  resale  transaction 
including,  but  not  limited  to,  costs,  fees  and 
expenses  for  brokerage,  appraisal,  legal, 
engineering,  and  professional  services,  prepayment 
penalties  on  existing  debt,  and  deed  stamps 
("Resale  Costs"),  (y)  Return  and  (z)  Equity.   The 
foregoing  is  illustrated  by  the  following  formula: 
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Net  Resale  Proceeds  =  Resale  Proceeds  - 
(Debt  ••-  Current  Debt  Service  +  Resale  Costs  +  Return  +  Equity) 

Amount  to  be  Paid  =  10%  x  Net  Resale  Proceeds 

(V)       All  sums  payable  under  subparagraphs  (a)(ii),  (iii) 
and  (iv)  shall  be  payable  until  the  earlier  of  (x) 
twenty-five  (25)  years  after  the  issuance  of  the 
applicable  Phase  Certificate  of  Occupancy  or  (y) 
the  date  of  closing  on  the  applicable  Phase  Sale, 
and  thereafter  no  further  sums  shall  be  due  or 
payable  hereunder  as  to  such  Phase. 

(b)  For  purposes  of  this  Paragraph  14,  "Permanent  Financing" 
means  the  replacement  of  the  construction  financing  and  land 
acquisition  loan,  if  applicable,  for  each  Phase  of  the  Project 
with  the  initial  permanent  financing. 

(c)  For  purposes  of  this  Agreement,  "Phase  Sale"  shall  mean 
the  sale  by  the  Applicant  of  all  of  its  interest  in  the  Phase  to  a 
third  party  which  is  neither  controlled  by,  controlling  or  under 
common  control  with,  nor  otherwise  affiliated  with  the  Applicant. 

(d)  For  purposes  of  this  Paragraph  14,  "Refinancing"  shall 
mean  replacing  all  or  a  portion  of  the  then  existing  financing  of 
a  Phase  with  new  financing,  except  that  Refinancing  shall  r.jt 
include  the  replacement  of  the  construction  financing  for  each 
Phase  of  the  Project  with  the  Permanent  Financing  except  to  the 
extent  that  said  Permanent  Financing  exceeds  total  costs  for  tr.e 
Phase. 

(e)  No  lease  for  space  in  all  or  any  portion  of  the  Project 
with  the  Deputy  Commissioner  of  the  Division  of  Capital  Plannir.g 
and  Operations  or  any  agency,  authority  or  instrumentality  of  tr.e 
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Commonwealth  of  Massachusetts,  pursuant  to  Section  2  of  the  Act 
shall  be  executed  unless,  within  thirty  (30)  days  prior  to  the 
execution  of  such  lease,  a  majority  of  the  Roxbury  Trust  Fund 
Committee  and  Chinatown  Trust  Fund  Committee  shall  vote  to  deliver 
a  certificate  to  the  House  and  Senate  Chairperson  of  the  Joint 
Committee  on  Housing  and  Urban  Development  of  the  General  Court  of 
the  Commonwealth  of  Massachusetts  stating  that  on  the  date  of  such 
certification  no  default  exists  on  the  par^  of  the  Applicant  in 
its  obligations  to  pay  the  Development  Impact  Project  Contribution 
and  Jobs  Contribution  Grant  in  accordance  with  the  applicable 
requirements  of  the  City  of  Boston  Zoning  Code  and  any  and  all 
required  Community  Development  Fund  payments  in  accordance  with 
this  Cooperation  Agreement,  as  it  may  be  amended,  and  in 
accordance  with  the  Cooperation  Agreement  for  Planned  Development 
Area  No".  35,  dated  September  11,  1989,  between  the  Authority  and 
KBJV,  as  it  may  be  amended  (the  "KBE  Cooperation  Agreement").   The 
Applicant  acknowledges  that  the  Act  requires  that  (i)  the  first 
$1,000,000  of  payments  to  the  Community  Development  Fund  required 
under  the  KBE  Cocperation  Agreement,  shall  be  distributed  one-half 
(1/2)  for  the  benefit  of  the  Roxbury  community  and  one-half  (1/2) 
for  the  benefit  of  the  Chinatown  community,  and  the  balance  of 
such  payments  shall  be  distributed  one-third  (1/3)  for  the  benefit 
of  the  Roxbury  community,  one-third  (1/3)  for  the  benefit  of  the 
Chinatown  community  and  one-third  (1/3)  for  the  benefit  of 
communities  throughout  the  City  of  Boston;  and  (ii)  any  portion  cf 
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the  Community  Development  Fund  to  be  distributed  for  the  benefit 
of  communities  throughout  the  City  of  Boston  pursuant  to  the  KBE 
Cooperation  Agreement  shall  be  administered  by  the  City  of  Boston 
Neighborhood  Housing  Trust.   A  failure  of  KBJV,  or  any  of  its 
successors  or  assigns,  to  satisfy  the  requirements  of  the  Act 
applicable  to  KBJV  or  the  KBE  Parcel,  or  a  default  by  KBJV,  or  any 
of  its  successors  or  assigns,  in  any  obligation  under  the  KBE 
Cooperation  Agreement,  shall  not  constitute  or  be  deemed  a  default 
by  the  Applicant  under  this  Agreement,  nor  shall  the  Applicant 
bear  any  liability  for  any  such  failure  or  default  by  KBJV,  or  any 
of  its  successors  or  assigns. 

15.   The  Applicant  shall  undertake  the  following  with  respect 
to  employment  opportunities: 

(a)   Construction  Jobs 

The  Applicant  shall  cause  the  general  contractor  for  the 
Project  or  Phase  thereof,  to  the  best  of  the  contractor's  ability, 
to  grant  preference  in  hiring  to  Boston  residents  during  the 
construction  period.   The  Applicant  has  agreed  to  seek  to  achieve 
a  standard  of  fifty  percent  (50%)  residents,  thirty  percent  (30%) 
minorities  and  ten  percent  (10%)  women  on  the  workforce  during  cr.e 
construction  of  the  Project.   In  addition,  the  Applicant  shall 
assign  responsibility  to  a  member  of  the  management  staff  to  serve 
on  a  liaison  committee  ("Liaison  Committee")  to  consist  of 
representatives  of  unions,  contractors,  minority  business  interest: 
groups,  appropriate  city  and  state  agencies  and  the  Advisory  Panel 
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(as  defined  in  Paragraph  22  hereof),  which  Liaison  Committee  will 
monitor  compliance  with  the  provisions  of  this  Paragraph  15.   The 
Applicant  shall  work  with  the  Liaison  Committee  to  seek  to  achieve 
such  hiring  standard. 

The  Applicant  has  executed  and  delivered  to  the  Mayor's 
Office  of  Jobs  and  Community  Services  (the  "MOJCS"),  no  later  than 
the  Phase  Building  Permit  Date  for  the  first  Phase  of  the  Project:, 
a  plan,  known  as  the  Boston  Residents  Construction  Employment 
Plan,  which  plan  includes  the  requirements  set  forth  above  and 
sets  forth  in  detail  plans  to  ensure  that  its  contractors  for 
construction  of  the  Project,  and  those  engaged  by  said  contractors 
for  construction  of  the  Project  or  Phase  thereof,  on  a  craft-by- 
craft  basis  meet  the  following  Boston  Residents  Construction 
Employment  Standards: 

(i)       At  least  fifty  percent  (50%)  of  the  total  employee 
workerhours  in  each  trade  shall  be  by  bona  fide 
Boston  residents; 

(ii)      At  least  thirty  percent  (30%)  of  the  total  employee 
workerhours  in  each  trade  shall  be  minorities;  and 

(iii)     At  least  ten  percent  (10%)  of  the  total  employee 
workerhours  in  each  trade  shall  be  by  women. 

Workerhours  shall  include  on-the-job  training  and 
apprenticeship  positions. 

In  that  (i)  the  original  Cooperation  Agreement  executed  by 

the  parties  provided  that  the  Applicant's  obligations  under  this 

Paragraph  15(a)  shall  terminate  upon  the  Applicant's  execution  and 

delivery  to  MOJCS  of,  and  be  superseded  by,  the  Boston  Residents 
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Construction  Employment  Plan,  and  (ii)  the  Applicant  executed  and 
delivered  to  MOJCS  the  Boston  Residents  Construction  Employment 
Plan  dated  December  20,  1989,  the  obligations  of  this  Paragraph 
15(a)  have  terminated  and  are  of  no  further  force  and  effect  and 
have  been  superseded  by  the  Boston  Residents  Construction 
Employment  Plan. 

(b)   Permanent  Jobs 

The  Applicant  shall  undertake  the  fol.'' owing  with  respect  to 

the  Project: 

(i)       pursue  as  a  goal  the  employment  in  the  workforce  ac 
the  Project,  fifty  percent  (50%)  Boston  residents, 
thirty  percent  (30%)  minorities  and  fifty  percent 
(50%)  women; 

(ii)      notify  the  appropriate  City  of  Boston  agency  of 

employment  opportunities  at  the  Project  seven  (7) 
business  days  prior  to  announcing  or  advertising 
the  availability  of  such  positions  in  any 
communications  medium  or  with  any  employment  or 
referral  agencies; 

(ill)     notify  tenants  of  the  Project,  in  writing,  of  the 
goals  of  item  (i)  above  and  forward  to  them  a  copy 
of  the  Boston  for  Boston  Employment  Services  Guide; 

(iv)      make  good  faith  efforts  to  encourage  tenants  of  the 
Project  to  hire  Boston  residents  for  new  job 
openings; 

(V)       become  a  signatory  to  the  Boston  compact; 

(vi)      participate  in  the  Private  Industry  Council's 
Summer  Jobs  Program; 

(vii)     solicit  statistical  information  from  each  tenant  of 
the  Project  concerning  the  number  of  new  employees 
and  the  percentage  of  Boston  residents  hired  during 
the  previous  year;  and 
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(viii)    post  notice  of  available  job  opportunities  at  an 
on-site  job  posting  center  as  provided  in 
Paragraph  20  hereof. 

The  Applicant  has  also  executed  and  delivered  to  the  MOJCS  a 
First  Source  Agreement  and  a  Memorandum  of  Understanding  regarding 
permanent  job  opportunities.   Such  Memorandum  of  Understanding 
includes  the  requirements  set  forth  above  and  sets  forth  an 
Employment  Opportunity  Plan  which  presents  a  good  faith  effort  co 
ensure  that  certain  employment  opportunities  created  by  the 
Project  will  be  made  available  to  fifty  percent  (50%)  Boston 
Residents,  thirty  percent  (30%)  minorities  and  fifty  percent  (50%) 
women.   The  Applicant  shall  use  the  services  of  the  MOJCS  before 
embarking  on  a  general  recruitment  effort  to  fill  entry-level 
positions  within  the  Project. 

In  tnat  (i)  the  original  Cooperation  Agreement  executed  by 
the  parties  provided  that  the  Applicant's  obligations  under  this 
Paragraph  15(b)  shall  terminate  upon  the  Applicant's  execution  and 
delivery  to  MOJCS  of,  and  be  superseded  by,  a  First  Source 
Agreement  and  a  Memorandum  of  Understanding  regarding  permanent 
job  opportunities,  and  (ii)  the  Applicant  executed  and  delivered 
to  MOJCS  a  First  Source  Agreement  and  a  Memorandum  of 
Understanding  regarding  permanent  job  opportunities  dated  July  17, 
1990,  the  obligations  of  this  Paragraph  15(b)  have  terminated  and 
are  of  no  further  force  and  effect  and  have  been  superseded  by 
such  First  Source  Agreement  and  Memorandum  of  Understanding. 
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16.   The  Applicant  will  use  best  faith  efforts  to  achieve  a 
thirty  percent  (30%)  minimum  goal  for  the  utilization  of  minority 
business  enterprises  ("MBE")  for  all  contracts  related  to  the 
development  of  the  Project.   Such  contracts  shall  relate  to  the 
provisions  of  services  in  connection  with  the  development  of  each 
phase  of  the  Project,  such  as,  but  not  limited  to,  architectural, 
engineering,  legal  and  public  relations  services  ("Development 
Related  Contracts").   "Sest  faith  efforts"  ohall  mean  reliance  on 
traditional  methods  of  employing  contractors  for  Development 
Related  Contracts  and  the  design  and  implementation  by  the 
Applicant  of  a  plan  ("MBE  Development  Plan")  to  assure  minority 
participation  for  all  Development  Related  Contracts  in  connection 
with  the  development  of  each  Phase  of  the  Project.   The  MBE 
Development  Plan  shall  include  the  following  elements: 

(a)  Outreach  activities  to  MBEs  to  foster  minority  business 
participation.   Such  efforts  should  be  coordinated  with 
the  Mayor's  Office  of  Jobs  and  Community  Services 
("MOJCS"),  the  State  Office  of  Minority  Business 
Assistance,  the  Tasic  Force  and  the  Neighborhood  Council. 

(b)  Efforts  to  affirmatively  market  and  promote  contracting 
opportunities  and  MBE  participation  to  local  area 
businesses  and  MBEs  located  in  Boston  and  Massachusetts. 

(c)  Incorporation  in  every  general  construction  contract  or 
construction  management  agreement  of  the  MBE  goals  for 
the  Project,  including  notifying  each  general  contractor 
or  construction  manager  of  its  responsibility  to 
incorporate  such  standards  in  all  subcontracts. 

(d)  Development  of  strategies  to  cause  general  contractors 
to  ensure  that  contracts  are  bid  in  a  manner  which 
facilitates  the  participation  of  MBEs  in  all  levels  and 
tiers  of  contracting.   Such  strategies  should  encourage 
the  formation  of  joint  ventures. 
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(e)  Establishment  and  maintenance  of  records  of  weekly 
meetings  held  with  the  general  contractor  regarding 
contractor's  achievement  of  the  MBE  goals  and  submission 
of  minutes  to  the  MOJCS  within  ten  days  of  such 
meetings . 

( f)  Submission  to  the  MOJCS  and  the  Liaison  Committee  of  a 
critical  path  schedule  of  work  and  quarterly  projections 
of  minority  contracting  prior  to  construction. 

(g)  Submission  to  the  MOJCS  and  the  Liaison  Committee  of 
monthly  progress  reports  on  minority  contracting  which 
include  company  name,  contract  award  amount,  type  of 
work  performed  and  length  of  contract. 

17.   The  Applicant  and  KBJV  will  jointly  hire  a  staff  person 
who  will  coordinate  community  benefits  and  will  have  as  one  of  his 
or  her  major  responsibilities,  the  outreach  and  liaison  work 
required  to  attract  MBEs  during  the  preconstruction  phase  and  all 
other  development  phases  of  each  project.   The  Applicant  and  K3J7 
will  each  spend  time  within  the  Roxbury  and  Chinatown  communities 
encouraging  and  recruiting  MBEs  to  participate  in  the  projects. 
In  addition,  the  Applicant  and  KBJV  will  each  provide  appropriate 
assistance  to  MBEs,  such  as  the  provision  of  information  and 
referrals  requested  by  MBEs. 

The  Applicant  and  KBJV  will  each  make  good  faith  efforts  to 
encourage  participation  of  MBEs  during  the  preconstruction  phase 
and  all  other  development  phases  of  each  project  and  will  each  .ise 
good  faith  efforts  to  cause  the  general  contractor  for  their 
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respective  projects  or  phases  thereof,  to  the  best  of  the 
respective  contractor's  ability,  to  provide  maximum  opportunity  ro 
minority  subcontractors  by  employing  a  diversity  of  strategies  and 
initiatives  such  as: 

(a)  providing  written  notice  to  a  reasonable  number  of  M3E 
subcontractors  of  all  major  areas  of  work  on  each  project  or 
phases  thereof  to  be  subcontracted; 

(b)  advertising  in  minority  targeted  .ledia,  such  as 
newspapers  and  publications,  the  availability  of  subcontracting 
opportunities; 

(c)  holding  pre-bid  meetings  to  apprise  minority 
subcontractors  of  available  work  opportunities  with  respect  to 
each  project  or  phases  thereof. 

13.   The  Applicant  has  set  as  a  minimum  goal  the  leasing  of 
at  least  thirty  percent  (30%)  of  the  total  leasable  square  footage 
of  all  retail  space  in  the  Project  to  neighborhood-based 
enterprises  and  MBEs  and  will  use  best  efforts  to  market  such 
retail  space  to  neighborhood-based  enterprises  and  MBEs.   In  order 
to  reach  this  goal,  the  Applicant  intends  to  work  with  local 
retail  merchants  and  established  merchant  associations  within 
geographic  proximity  to  its  Project  to  ensure  that  the  local 
merchants  are  aware  of  retail  space  opportunities  in,  and  have  the 
first  opportunity  to  locate  to,  the  Project.   The  Applicant  will 
attempt  through  advertising  and  community  meetings  to  encourage 
many  existing  and/or  developing  retail  businesses  to  apply  for 
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occupancy  at  the  Project.   In  addition,  the  Applicant  may  provide 
financial  assistance  to  neighborhood-based  or  MBE  retail  merchants 
for  space  planning  and  build-out  of  the  retail  space  in  the 
Project,  the  amount  of  such  financial  assistance  to  any  such 
merchant  to  be  amortized  over  the  term  of  the  lease  with  the 
merchant  and  repaid  as  additional  rent.   "Best  efforts"  shall  raean 
reliance  on  traditional  methods  of  leasing  and,  whenever  those 
traditional  methods  prove  insufficient  to  a'fford  a  meaningful 
opportunity  to  neighborhood-based  enterprises  and  MBEs  to  lease 
space  at  the  Project,  the  Applicant  shall  take  other  affirmative 
measures  to  sufficiently  afford  such  an  opportunity  at  its 
Project.   Best  efforts  shall  not  require  that  the  Applicant  lease 
space  to  neighborhood-based  enterprises  and  MBEs  under  any  terms 
and  conditions  that  are  in  any  respect  inconsistent  with  terms  and 
conditions  generally  applicable  to  other  lessees  at  its  Project. 

19.   The  Applicant  will  work  with  the  Advisory  Panel  (as 
hereinafter  defined)  to  develop  a  business  incubator  program  in 
one  Phase  of  the  Project  to  be  designated  by  the  Applicant.   The 
goal  of  the  business  incubator  program  is  to  provide  opportunities 
at  relatively  low  costs  for  existing  or  start-up  businesses  to 
explore  new  ideas  and  business  operations.   The  Applicant  will 
provide  financial  assistance  to  the  business  incubator  for  space 
planning  and  build-out  of  the  business  incubator  operations,  the 
amount  of  such  financial  assistance  to  the  business  incubator  co 
be  amortized  over  the  term  of  the  lease  with  the  business 
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incubator  and  repaid  as  additional  rent.   The  Applicant  will  make 
a  good  faith  effort  with  the  assistance  of  the  Advisory  Panel  to 
identify  qualified  business  operators  acceptable  to  the  Applicant: 
in  its  sole  discretion.   The  parties  hereto  recognize,  however, 
that  the  business  incubator  program  will  not  succeed  and  the 
Applicant  will  not  have  an  obligation  hereunder  unless  the 
Advisory  Panel  is  able  to  secure  a  subsidy  from  private  or  public 
sources  for  such  program.   The  Applicant  shall  not  be  responsible 
for  obtaining  or  providing  such  subsidy  nor  for  the  success  of  the 
business  incubator  program. 

20.  The  Applicant  will  provide  either  on-site  or  off-site 
employment  centers,  such  as  kiosks  or  the  posting  of  bulletin 
boards,  prior  to  and  during  the  construction  of  the" Project  so  as 
to  inform  the  public  of  available  employment  opportunities  at  its 
Project.   After  construction  of  the  Project,  it  is  anticipated 
that  notice  of  available  job  opportunities  will  be  posted  at  a  job 
posting  center  to  be  located  on-site  consistent  with  the  Boston 
for  Boston  Employment  Program  Policy. 

21.  The  Applicant  will  provide,  on-site  or  off-site,  child 
care  facilities  in  Roxbury  for  a  total  of  100  children.   The 
Applicant  will  work  with  the  City  and  local  communities  to  desigr. 
appropriate  child  care  programs.   If  any  tenant  at  the  Project 
provides  its  own  child  care  services  on-site,  such  child  care 
services  shall  not  be  included  in  the  100  child  care  slots  to  oe 
provided  by  the  Applicant.   The  Applicant  will  work  with  the 
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Auchority  and  the  Roxbury  community  on  a  child  care  plan  to  be 
agreed  upon  and  executed  by  the  Applicant  and  the  Authority,  which 
plan  shall  set  forth  in  more  detail  the  location  of  the  proposed 
child  care  facilities,  the  proposed  child  care  program  and  program 
design,  the  proposed  child  care  population  to  be  served  by  the 
child  care  facilities  and  the  proposed  delivery  date  of  such  child 
care  facilities  (the  "Child  Care  Plan").   The  obligations  of  the 
Applicant  hereunder  shall  be  satisfied  so  long  as  the  Applicant 
makes  available,  or  causes  to  be  made  available,  the  facilities 
for  which  it  is  responsible  hereunder,  such  facilities  to  include 
the  fixtures,  furnishings  and  equipment  required  for  the  operation 
of  such  child  care  facilities.  The  Applicant  shall  not  be 
responsible  for  the  operation  or  staffing  of  such  child  care 
facilities. 

Notwithstanding  the  foregoing,  if  the  Applicant  has  not  made 
provisions  for  the  child  care  facilities  for  which  it  is 
responsible  hereunder  prior  to  the  issuance  of  a  Certificate  of 
Occupancy  for  the  entire  shell  of  the  building  to  be  located  on 
the  KBE  parcel,  the  Applicant  shall  place  $1,250,000  in  escrow 
with  the  Authority.   For  purposes  hereof,  the  Applicant  shall  be 
deemed  to  have  made  provisions  for  the  child  care  facilities  for 
which  it  is  responsible  hereunder,  if  it  has  (i)  commenced 
construction  of  such  facilities,  (ii)  entered  into  an  agreement 
for  the  purchase,  lease  or  development  of  such  facilities,  or 
(iii)  entered  into  an  agreement  for  the  operation  of  such 
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facilities  at  an  identified  location.   In  the  event  any  funds  are 
paid  to  the  Authority  in  accordance  with  the  foregoing,  the 
Authority  will  (x)  hold  the  funds  in  escrow  in  a  money-market 
interest-bearing  account  for  the  benefit  of  the  Applicant  and  (y) 
pay  the  funds,  together  with  all  interest  thereon,  promptly  upon 
the  Applicant  making  provisions  for  such  child  care  facilities  in 
accordance  with  the  foregoing. 

It  is  intended  that  the  fulfillment  o,.  the  obligations  of  the 
Applicant  under  this  Paragraph  21  shall  fully  satisfy  all 
obligations  relating  to  child  care  or  day  care  facilities  imposed 
by  the  applicable  provisions  of  the  Boston  Zoning  Code  with 
respect  to  the  Applicant.   The  Applicant's  obligation  under  this 
Paragraph.  21  shall  terminate  upon  execution  by  the  Applicant  of 
the  Child  Care  Plan  reasonably  acceptable  to  the  Authority. 

22.  The  Applicant  will  participate  in  an  advisory  panel  (the 
"Advisory  Panel")  to  consist  of  representatives  of  the  Applicant, 
KBJV,  the  Authority,  the  Task  Force,  the  Neighborhood  Council, 
appropriate  city  and  state  agencies  and  the  Massachusetts  Bay 
Transportation  Authority  for  the  purpose  of  implementing  the 
community  benefits  set  forth  in  Paragraphs  14  through  21  hereof. 

23.  If,  in  the  future,  the  Applicant  shall,  in  its 
reasonable  judgment,  determine  that  it  has  become  infeasible  to 
proceed  with  the  whole  or  any  portion  of  the  approved  Master  Plan, 
the  whole  or  any  portion  of  the  approved  Development  Plan  for 
Phase  1  or  the  whole  or  any  portion  of  any  subsequently  approved 
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Development  Plans  for  subsequent  Phases,  then  in  such  case  and 
after  substantiation  by  the  Applicant  deemed  reasonably  adequate 
by  the  Authority  of  the  reasons  for  not  being  able  to  proceed,  the 
Authority  shall  cooperate  with  the  Applicant  to  modify,  alter,  or 
amend  its  previous  approval  of  the  Master  Plan  and/or  the 
Development  Plans  and  this  Agreement  in  order  to  allow  the 
Applicant  the  opportunity  to  reasonably  develop  the  land  that  it 
owns  or  leases.   If,  prior  to  Substantial  Construction  of  the 
Project  under  the  Master  Plan  and/or  any  Phase  under  any  of  the 
Development  Plans,  the  parties  acting  in  good  faith  cannot  agree 
as  to  an  appropriate  modification,  alteration,  or  amendment  to  the 
Master  Plan,  the  Development  Plan  for  Phase  1  or  any  other 
approved  Development  Plans,  then  the  Authority  agrees  upon  the 
Applicant's  request  to  (i)  revoke  the  PDA  Designation  for  the  Site 
if  no  portion  of  the  Site  has  been  developed  in  accordance  with 
the  Master  Plan  or  applicable  Development  Plan  or  (ii)  release 
from  the  Master  Plan  or  applicable  Development  Plan  those  portions 
of  the  Site  not  developed  in  accordance  with  the  Master  Plan  or 
applicable  Development  Plan  if  a  portion  (but  not  all)  of  the  Site 
has  been  developed  in  accordance  with  the  Master  Plan  or 
applicable  Development  Plan.  Upon  revocation  of  the  PDA 
Designation  for  the  Site,  all  obligations  of  the  parties  hereto 
shall  terminate  and  be  of  no  further  force  and  effect.   If  the 
parties  acting  in  good  faith  cannot  agree  as  to  an  appropriate 
alteration,  modification  or  amendment  to  the  Master  Plan  and/or 
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the  applicable  Development  Plan,  and  if  the  Applicant  so  requests, 
the  Authority  agrees  that  the  Applicant  shall  have  no  further 
obligation  to  proceed  with  such  whole,  or  portion,  as  the  case  ir.ay 
be,  of  the  approved  Master  Plan  and/or  the  applicable  Development: 
Plan. 

24.  The  Authority  acknowledges  that,  prior  to  approving  the 
Master  Plan  and  the  Development  Plan  for  Phase  1  and  pursuant  to 
Sections  3-lA.a  and  26A-3.1  of  the  Code,  th j  Authority  found  that 
both  the  Master  Plan  and  the  Development  Plan  for  Phase  1  conform 
to  the  general  plan  for  the  City  as  a  whole  and  that  nothing  in 
either  the  Master  Plan  or  Development  Plan  for  Phase  1  will  be 
injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  we\fare. 

25.  This  Agreement  shall  be  binding  upon  and  enforceable 
against  the  successors  and  assigns  of  the  parties  hereto  (other 
than  mortgagees  of  the  Project  or  those  claiming  through 
mortgagees  of  the  Project,  unless  said  party  obtains  title  to  the 
Project  and  proceeds  with  the  development  of  the  Project),  it 
being  understood  and  agreed  that  the  Applicant  shall  have  a  right 
to  transfer  or  assign  to  another  party  or  parties  its  rights  and 
interests  under  this  Agreement  and  in  all  or  a  portion  of  the  Site 
and  any  Phase  thereof,  subject  to  such  limitations  as  may  be 
contained  in  the  Sale  Agreement. 

The  obligations  of  the  Applicant  set  forth  in  Paragraphs  14 
through  22  and  Paragraph  31  of  the  Cooperation  Agreement  are  cr.e 
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same  as  the  obligations  of  the  Applicant  under  the  Community 
Benefits  Memorandum.   In  recognition  of  the  Authority's  continuir.g 
review  and  oversight  of  the  Project  under  the  Boston  Zoning  Code, 
the  Development  Review  Procedures,  and  the  Sale  Agreement,  the 
parties  to  the  Community  Benefits  Memorandum  agreed  that  the 
provisions  of  the  Cooperation  Agreement  would  govern  and  would  be 
enforced  by  the  Authority.   Accordingly,  the  obligations  of  the 
Applicant  under  the  Community  Benefits  Memo  andum  were  superseded 
by  the  Cooperation  Agreement. 

26.  Each  and  every  covenant  contained  in  this  Agreement  is 
and  shall  be  construed  to  be  a  separate  and  independent  covenant 
and  shall,  as  relevant,  apply  separately  to  each  Phase,  and  a 
default  with  respect  to  a  particular  Phase  under  any  section  or 
provision  of  this  Agreement  shall  not  constitute  a  default  with 
respect  to  any  other  Phase. 

27.  If  any  term  or  provision  of  this  Agreement,  or  the 
application  thereof  to  any  person  or  circumstance,  shall  to  any 
extent  be  invalid  and  unenforceable,  the  remainder  of  this 
Agreement,  or  the  application  of  such  terms  to  persons  or 
circumstances  other  than  those  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  term  and 
provision  of  this  Agreement  shall  be  valid  and  shall  be  enforced 
to  the  extent  permitted  by  law. 
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28.  The  liability  of  the  Applicant  or  its  successors  or 
assigns  (including,  without  limitation,  mortgagees)  (the  "Phase 
Developer")  arising  under  this  Agreement  with  respect  to  each 
Phase  shall  be  limited  solely  to  the  assets  and  property  of  the 
Phase  Developer  with  respect  to  such  Phase,  in  accordance  with  zr.e 
provisions  of  the  Sale  Agreement,  and  no  partner,  venturer, 
trustee,  beneficiary,  shareholder,  officer,  director  or  the  like 
of  the  Phase  Developer,  from  time  to  time,  or  any  such  person's  or 
entity's  separate  assets  or  property  shall  have  or  be  subject  to 
any  personal  liability  with  respect  to  any  obligation  or  liability 
of  the  Phase  Developer  hereunder.   A  deficit  capital  account  of  a 
partner  of  the  Phase  Developer  shall  not  be  deemed  to  be  a 
liability  of  such  partner  nor  an  asset  or  property  of  the  Phase 
Developer. 

29.  Whenever  the  consent  or  approval  of  the  Authority  is 
required  hereunder,  under  the  Development  Review  Procedures,  or 
otherwise,  such  consent  or  approval  shall  not  be  unreasonably 
withheld  or  delayed,  or  wherever  there  is  a  requirement  that  any 
thing,  act  or  circumstance  shall  be  satisfactory  to  the  Authority 
or  shall  be  done  and  performed  to  the  Authority's  satisfaction  or 
any  other  requirement  of  similar  import,  the  Authority  covenants 
not  to  be  unreasonable  with  respect  thereto. 

30.  To  the  extent  that  this  Agreement  contains  terms  that 
conflict  with  the  terms  contained  in  the  Sale  Agreement,  the  Sale 
Agreement  shall  govern. 
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31.   The  Applicant  and  the  Authority  have  executed  a 
Development  Impact  Project  Agreement  dated  August  23,  1989  for  the 
Project  and  the  Applicant  agrees  that  it  shall  comply  with  the 
provisions  of  said  Development  Impact  Project  Agreement. 

32,.   The  obligations  of  the  Applicant  under  this  Agreemenc 
other  than  the  Applicant's  obligations  under  the  Master  Plan  and 
the  Development  Plans  shall  terminate  on  December  6,  2005  (the 
termination  date  of  the  South  End  Urban  Renewal  Plan) 
("Termination  Date"),  except  for  (i)  those  obligations  that  are 
fulfilled  prior  thereto  by  payment  or  action  or  (ii)  those 
obligations  under  Paragraph  14  hereof  which  shall  terminate  upon 
the  earlier  of  (x)  twenty-five  (25)  years  after  the  issuance  of 
the  applicable  Phase  Certificate  of  Occupancy  or  (y)  the  date  of 
closing  on  the  applicable  Phase  Sale.   The  provisions  of  this 
Agreement  that  relate  to  the  Applicant's  obligations  under  the 
Master  Plan  and  the  Development  Plans  shall  remain  in  full  force 
and  effect,  subject,  however,  to  the  provisions  of  Section  23 
hereof. 

33.  All  notices  or  other  communications  required  or 
permitted  to  be  given  under  this  Agreement  shall  be  in  writing, 
signed  by  a  duly  authorized  officer  or  representative  of  the 
Authority  and  the  Applicant,  as  the  case  may  be,  and  shall  either 
be  hand-delivered  or  mailed  postage  pre-paid,  by  registered  or 
certified  mail,  return  receipt  requested  and  shall  be  deemed  given 
when  delivered,  if  by  hand,  or  when  deposited  with  the  U.S.  Postal 
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Service,  if  mailed  to  the  principal  office  of  the  party  to  which 

it  is  directed,  which  is  as  follows  unless  otherwise  designated  by 

written  notice  to  the  other  party: 

Applicant:  Ruggles  Center  Joint  Venture 

c/o  Metropolitan/Columbia  Plaza  Venture 

125  Summer  Street 

Boston,  MA  02110 

Attn:   Mr.  Robert  L.  Green 

and 

Metropolitan  Structurer 
111  E.  Wacker  Drive,  Suite  1200 
Chicago,  Illinois  60601 
Attn:   Harold  Jensen  and 

David  Marc  Drew,  Esq. 

with  a  copy  to:     Hale  and  Dorr 

60  State  Street 

Boston,  MA  02109 

Attention:  Joel  H.  Sirkin,  Esq. 

with  a  cjpy  to:     Fitch,  Wiley,  Richlin  &  Tourse,  P.C. 

75  Arlington  Street,  Suite  1010 
Boston,  MA  02116 
Attn:   Fletcher  H.  Wiley,  Esq. 

with  a  copy  to:     William  D.  Chin,  Esq. 

6  Beacon  Street 
.  Boston,  MA  02108 

Authority:         Boston  Redevelopment  Authority 

One  City  Hall  Square 
Boston,  MA  02201 
Attn:   Director 

with  a  copy  to:     Boston  Redevelopment  Authority 

One  City  Hall  Square 
Boston,  MA  02201 
Attn:   Chief  General  Counsel 

34.   No  grant  received  under  the  provisions  of  Section  1  of 

Chapter  487  of  the  Acts  of  1980  shall  be  expended  by  the  Authority 

until  an  employment  opportunities  program  for  disadvantaged  youths 
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in  the  Greater  Roxbury  area  of  the  City  has  been  approved  by  the 
Authority  and  the  Applicant  and  adopted  for  any  improvements  being 
constructed  pursuant  to  such  grant.   Such  program  shall  in  any 
event  comply  with  the  provisions  of  any  grant  agreement  between 
the  Authority  and  the  Commonwealth  of  Massachusetts. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
instrument  to  be  executed  in  their  behalf  by  their  respective 
officers  and  joint  ventures  thereunto  duly  authorized  as  of  the 
day  and  year  first  above  set  forth. 


Approved  as  to  Form: 


''^/,^^^^ 


Robert  F.  McNeil 
Chief  General  Counsel 
Boston  Redevelopment 
Authority 


BOSTON  REDEVELOPMENT  AUTHORITY 


Stepfven  Co_^e,~Director 


RUGGLES  CENTER  JOINT  VENTURE, 

a  Massachusetts  general  partnership 

By:   METROPOLITAN  STRUCTURES,  an 

Illinois  general  partnership,  a 
general  partner 

By:   Metco  Properties,  an  Illinois 
limited  partnership,  general 
partner 


By; 


a  General  Partner 
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in  the  Greater  Roxbury  area  of  the  City  has  been  approved  by  the 
Authority  and  the  Applicant  and  adopted  for  any  improvements  being 
constructed  pursuant  to  such  grant.   Such  program  shall  in  any 
event  comply  with  the  provisions  of  any  grant  agreement  between 
the  Authority  and  the  Commonwealth  of  Massachusetts. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
instrument  to  be  executed  in  their  behalf  by  their  respective 
officers  and  joint  ventures  thereunto  duly  authorized  as  of  the 
day  and  year  first  above  set  forth. 


Approved  as  to  Form: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Robert  F.  McNeil 
Chief  General  Counsel 
Boston  Redevelopment 
Authority 


By; 


Stephen  Coyle,  Director 


RUGGLES  CENTER  JOINT  VENTURE, 

a  Massachusetts  general  partnership 

By:   METROPOLITAN  STRUCTURES,  an 

Illinois  general  partnership,  a 
general  partner 

By:   Metco  Properties,  an  Illinois 
limited  partnership,  general 
partner 
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By:   COLUMBIA  PLAZA  ASSOCIATES,  a 

Massachusetts  general  partnership,  < 
general  partner 

By:   Ruggles-Bedford  Associates 
Limited  Partnership,  a 
Massachusetts  limited 
partnership,  a  general  partner 

By:   Ruggles-Bedford 
Associates,  Inc 


Massachusetts  corporation, 
its  general  partner 


By:   Chinese  Investment  Limited 

Partnership,  a  Massachusetts 
limited  partnership,  a 
general  partner 

By:   Chinese  Investment  Group, 
Inc.,  a  Massachusetts 
corporation,  its  general 
pa  r  t  n e 


'^i[tKk\Aj'^'tv 
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By:  METROPOLITAN/COLUMBIA  PLAZA  VENTURE, 
a  Massachusetts  general  partnership, 
a  general  partner 


By; 


Metropolitan  Structures,  an 
Illinois  general  partnership, 
a  general  partner 


By: 


Metco  Properties,  an 
Illinois  limited 
partnership,  general 
partner 


By: 


Columbia  Plaza  Associates,  a 
Massachusetts  general 
partnership,  a  general  partner 

By:   Ruggles-Bedford  Associates 
Limited  Partnership,  a 
Massachusetts  limited 
partnership,  a  general 
partner 


By:   Ruggles-Bedford 

Associates,  Inc., 
Massachusetts 
corporation,  a 
general  partner 


By; 


Its 
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By:  METROPOLITAN/COLUMBIA  PLAZA  VENTURE, 
a  Massachusetts  general  partnership, 
a  general  partner 

By:   Metropolitan  Structures,  an 

Illinois  general  partnership, 
a  general  partner 

By:   Metco  Properties,  an 
Illinois  limited 
partnership,  general 
partner 


By:. 


a  General  Partner 


By:   Columbia  Plaza  Associates,  a 
Massachusetts  general 
partnership,  a  general  partner 

By:   Ruggles-Bedford  Associates 
Limited  Partnership,  a 
Massachusetts  limited 
partnership,  a  general 
partner 


By:   Ruggles-Bedford 
Associates,  Inc. 
Massachusetts 
corporation,  a 

general  partner 


By: 


Its  ^_J^^(£±^^^ 
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By:   Chinese  Investment  Limited 

Partnership,  a  Massachusetts 
limited  partnership,  a  general 
partner 


By:   Chinese  Investment  Group, 
Inc.,  a  Massachusetts 
corp9j:^ion,  a  general 
pap-£ner 
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COMMONWEALTH  OF  MASSACHUSETTS 


Suffolk,  ss.  Boston 


OcT      9       ,     1991 


Then  personally  appeared  the  above-named  Stephen  Coyle,  Director 
of  the  Boston  Redevelopment  Authority,  who  executed  the  foregoing 
Agreement  on  behalf  of  the  Boston  Redevelopment  Authority  and 
acknowledged  the  same  to  be  the  free  act  and  deed  of  said  Authority, 
before  me. 


Notar/  PuDlic 

My  commission  expires:  f-IS-fy 


STATE  OF  ILLINOIS 


Cook  County,  Chicago 


'i(tU^^ 


,    1991 


Then  perso 
general  partner 
Agreement  on  be 
general  partner 
general  partner 
capacity  as  gen 
acknowledged  th 
and  the  free  ac 
Metropolitan  St 
Metropolitan/Co 
partner  of  Rugg 


nally  appeared  t 

of  Metco  Proper 

half  of  Metco  Pr 

of  Metropolitan 

of  Metropolitan 

eral  partner  of 

e  foregoing  inst 

t  and  deed  of  Me 

ructures,  in  its 

lumbia  Plaza  Ven 

les  Center  Joint 


fL^J 


he  above  named 

ties,  who  executed  the  forj^going 
operties,  in  its  capacity  as 

:ructures,  in  its  capacity  as 
/Columbia  Plaza  Venture,  in  its 
Ruggles  Center  Joint  Venture  and 
rument  to  be  his  free  act  and  deed 
tco  Properties  on  behalf  of 

capacity  as  general  partner  of 
ture,  in  its  capacity  as  general 

Venture,  betore  me, 


"OFnOAL  SEAL" 

Linda  J.  Mathy 

Nohry  Public,  State  cf  Illiacis 

My  Connmssion  Expires  5/16/93 


Nb'ta'ry  Public    / 
My  Commission  Expires: 


^^^^/h/f'pJ' 


COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  Boston  Lc;  :^  x^O ,  1991 

.Then  personally  appeared  the  above  named  U/'SrK.wJ^I' ObL>-w-L.—  > 

the    i-^tv-i— cc^x.i_i<Aj~-' of  Ruggles-Bedford  Associates, 

Inc.,  who  executed  the  foregoing  Agreement  on  behalf  of  Ruggles- 
Bedford  Associates,  Inc.,  in  its  capacity  as  general  partner  of 
Ruggles-Bedford  Associates  Limited  Partnership,  in  its  capacity  as 
general  partner  of  Columbia  Plaza  Associates,  in  its  capacity  as 
general  partner  of  Ruggles  Center  Joint  Venture  and  acknowledged 
the  foregoing  instrument  to  be  the  free  act  and  deed  of  Ruggles- 
Bedford  Associates,  Inc.  on  behalf  of  Ruggles-Bedford  Associates 
Limited  Partnership,  in  its  capacity  as  gene  al  partner  of 
Columbia  Plaza  Associates,  in  its  capacity  as  general  partner  of 
Ruggles  Center  Joint  Venture,  before  me. 


Notary  Public  '  '     v   >   > 
My  Commission  Expires:  UV-i!>\^U 


COMMONWEALTH  OF  MASSACHUSETTS 


Suffolk,  ss.  Boston 


n 


LLl 


<i. 


the 


..1^ 


199: 


who  execu 

Investmen 
Chinese  I 
partner  o 
partner  o 
foregoing 
Investmen 
Partnersh 
Associate 
Joint  Ven 


Yl  ,^  -  ^-  , 


Inc 


Then  personally  appeared  the  above  named  ijrC;^.^i|  C^/w^ 

of  Chinese  I nves tmen t  G roup , 

Agreement  on  behalf  of  Chinese 
its  capacity  as  general  partner  of 
Partnership,  in  its  capacity  as  general 
Associates,  in  its  capacity  as  general 
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t  Group, 
nvestment 
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capacit 
ore  me. 


Joint  Venture  and  acknowledged  the 

the  free  act  and  deed  of  Chinese 
behalf  of  Chinese  Investment  Limited 
ty  as  general  partner  of  Columbia  Plaza 
y  as  general  partner  of  Ruggles  Center 


nL^  J' JL<--./>-^    L{ 


No'tary  Public 

My  Commission   Expires: 


V^^  U 


STATE  OF  ILLINOIS 


CM^^^  ,    1991 


Cook  County,  Chicago  

Then  personally  appeared  the  above  named 
general  partner  of  Metco  Properties,  who  executed  the  for¥g<ying 
Agreement  on  behalf  of  Metco  Properties,  in  its  capacity  as 
general  partner  of  Metropolitan  Structures,  in  its  capacity  as 
general  partner  of  Ruggles  Center  Joint  Venture  and  acknowledged 
the  foregoing  instrument  to  be  his  free  act  and  deed  and  the  free 
act  and  deed  of  Metco  Properties  on  behalf  of  Metropolitan 
Structures  in  its  capacity  as  general  partner  of  Ruggles  Center 
Joint  Venture,  before  me. 


:.o<«.-..^><>V  ., 


Public 
My  Commission  Expires: 


COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  Boston  (  X^cx-^  3  0 ,    1991 

Then  personally  appeared  the  above  named  Qr\ q-^'-.^jl^     JcI-»-k.^.^^  , 

the   J-v^g-^^,^  J  ^^r of  Ruggles-Bedford  Associates, 

Inc.,  who  executed  the  foregoing  Agreement  on  behalf  of  Ruggles- 
Bedford  Associates,  Inc.,  in  its  capacity  as  general  partner  of 
Ruggles-Bedford  Associates  Limited  Partnership,  in  its  capacity  as 
general  partner  of  Columbia  Plaza  Associates,  in  its  capacity  as 
general  partner  of  Metropolitan/Columbia  Plaza  Venture,  in  its 
capacity  as  general  partner  of  Ruggles  Center  Joint  Venture  and 
acknowledged  the  foregoing  instrument  to  be  the  free  act  and  deed 
of  Ruggles-Bedford  Associates,  Inc.  on  behal  "  of  Ruggles-Bedford 
Associates  Limited  Partnership  in  its  capacity  as  general  partner 
of  Columbia  Plaza  Associates,  in  its  capacity  as  general  partner 
of  Metropolitan/Columbia  Plaza  Venture,  in  its  capacity  as  general 
partner  of  Ruggles  Center  Joint  Venture,  before  me. 


Jotary  Public       V 


(Xrvv- 


Notary  Public        v.   v   . 
My  Commission  Expires:  U\j^\'^l^ 


COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss.  Boston  L-A^L^g  3  0 ,  1991 

Then  personally  appeared  the  above  named  jj    Cco_p  Q.-j^^         , 

the    |Zyut_vi^->_^  .^>  j_^>— of  Chinese  Investment  Group,  Inc., 

who  executed  the  foregoing  Agreement  on  behalf  of  Chinese 
Investment  Group,  Inc.,  in  its  capacity  as  general  partner  of 
Chinese  Investment  Limited  Partnership,  in  its  capacity  as  general 
partner  of  Columbia  Plaza  Associates,  in  its  capacity  as  general 
partner  of  Metropolitan/Columbia  Plaza  Venture,  in  its  capacity  as 
general  partner  of  Ruggles  Center  Joint  Venture  and  acknowledged 
the  foregoing  instrument  to  be  the  free  act  and  deed  of  Chinese 
Investment  Group,  Inc.  on  behalf  of  Chinese  investment  Limited 
Partnership,  in  its  capacity  as  general  partner  of  Columbia  Plaza 
Associates,  in  its  capacity  as  general  partner  of  Metropolitan/ 
Columbia,  in  its  capacity  as  general  partner  of  Ruggles  Center 
Joint  Venture,  before  me. 


^ 


aJ^  .-wi*., .  L,< ■  ^yn  r-r^i-Tj^^ 


Notary  Public 

My  Commission  Expires  :\/\^V'\c^(^ 
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